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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: LICENSE

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
Candle Acquisition Co. | [07/29/2006 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Star|ume, Inc. |
|Street Address: ||2000 West 94th Street |
|City: ||Bloomington |
|State/Country: | MINNESOTA |
|Postal Code: 155431 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: 2291811 ILLUME &
-
Registration Number: 2906293 ILLUME g

N
=

CORRESPONDENCE DATA o
@
o

Fax Number: (415)772-6268

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: (415) 772-6000

Email: john.wilson@hellerehrman.com

Correspondent Name: John C. Wilson / Heller Ehrman LLP

Address Line 1: 333 Bush Street

Address Line 4: San Francisco, CALIFORNIA 94104

ATTORNEY DOCKET NUMBER: 20106-0010

NAME OF SUBMITTER: John C. Wilson

Signature: /John C. Wilson/

Date: 12/22/2006
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AMENDED AND RESTATED IP LICENSE AGREBMENT

This Amended and Easiata{i IP License Agreement {the “Agp semaint’™) is dated as
of July 29, 2006, by and betwesn Candle Acquisition Co, d/b/a “THhuminations,” a
Delaware corporation (thie “Ciantor™), and Starkme, Tno., a Delaware copporation (the
“Licenses™),

WHL&R};*,AS on Iarch 14, 2006, Grantor avquired from the chapter 7 bankruptey
estate of Gld Canco, Inc., ’f}“iﬁfa Hluinations. com, I, snd now owns; the tradermark
ILLUMBE, the soodwill a it thisreto; the f@gisim*&{ms therefore (ag set forth on
Bahibit A aitached), and certain related assety (eolleciively, the “Mark’™); and

WHEREAS, Grantor a:aﬁ Starfime concurzently therewith entered into t%zfs “IF

u ’ License Agreement” (the “CAC/Btarlumme License™) dated as of Marcly 14, 2006;

| WHEREAS, (:}smiﬁr and Starfume concurrently therewith entered into the
“M&::m;swie&g&mmt and Coexistence Agreement” dated as of March 14, 2006;

 WHEREAS, Grantor and Starlame canammﬁy therewith entefed into the
“Trademiark Assigmment and Security Agreement” dated az of March 14, 2006; and

WEEE%RE&S s Parifes desire fo amend and restate the CAQES&@&IM&E&&@H&& 4%
set forth below.

NGW THEREFORE, for good and valuable consideration, receipt of wifuck is
hereby &ﬁmm%&g&& the Grantor and the Licenses agree as follows:

i Cirant of Rights

L1 Crantor heseby grants to Licensee a worldwide, exclusive, foyalty-fres
license to use the Mark in connsction with the }f’mdaatﬁ a5 defined in Paragraph 7.4
below.

1 2. This Agreement amends, Sﬁpﬁi‘SBdﬁb and veplaces the C&C!Stariuma
Licensé a5 of 1110 date of thig Agroement.

2. Term

2.1 The term of thé Heense granted herein (the “Term™) commenced as of
March 14, 2006 and shall continue in n perpetuity, unless sooner ?ﬁi’l‘m&&ﬁf&d pm“suam to the
' termas of this Agreenient.
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3. Quality Control

3.1 Licensee understands and agrees that it is an essential condition cxf this’

- Agreement to protect the high reputation and good will associanted with the Mark and that
he Products manufactured and sold in connection therewith shall be of high and

consistent quality Licensee will manufacture all Products in aﬁﬁaﬁaﬁﬁf: with Grantor's

Manufdcturing and Product Development Procedures Manual dated as of S&;ﬁam&m 2%,

2061 or equivalent standards provided in writing to Grantor, Upon request in writing,

Licensee shall provide to Grantor product samples.

If at any time Grantor reasonably deenss the quality of the Products to be below
the standards of quality required under this Agreement, Gramiot may so notify Licensee -
in writing, and Licensee promptly will bring such sub-standard Products up to the qmﬁi&y
 standaxds reqnired by this Agreement. Grantor's right to oversee the quality of the
Products. shall not in any way replace, supersede, or substitute for the quality control
requived to be exercised by Licensee hefeunder. The exerciss of any action of quality
montmi by Grantor shall be for its sole aud exclusive benefit. Gramtor shall not be
responsible to Licensee or any other person or entity for &E}F liability ariging out of ﬂm
.e‘:emzse or failure to° ﬁXﬁt{iiSE: qrjahty e@ntrﬁl

4.1  TLicensee will manufacture the Produets in complianve with all appimab%e
federal, state and local laws or regulations to which Licensee is subject whete a failure to
56 comply would have an materiaily adverse effect upon the Mark, except that Licensee
shadl not be Liable to Grantor for any viclation of such laws or reguldtions i arising from.
the adherence by Licenses to the nstructions of Grantor. '

5. Ingurance

‘5.1 Licensec will varry and maintain in effect, during the Term and for a period
of not less than five (5) years following the end of the Term, commercial general Hability
and products lability insurance with limits of Hability not less than, and upon policy :
terms and conditions at ledst as favorable fo the insured as those provided in, the palmz&s ;
in effect prioe 1 the date of this Agreement. Such insurance eoverage shall be provided
under policies written by insurance castiers with Best's ratings at least as good as thoss of
the carriers isswing the inswance polietes prior to the daie of this Agreement, and Grantor
- andits designees shall be named as "additional insured" on'each policy for such

insurance coverage. Certifieates of insurance for such ceverage have been delivered to
Grantor, and renewal certificates shall be delivered to Granfor not less than thirty (3{)}
- daysprior 10 the expiration of the term of each such peizt;y
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- B, i This Agreement is not intended to create, and shall not be constined is
- create, a j(}mi veriture, o parinership, or auy other similar miamnsiﬂp bistween i‘he pamﬁs
-nor shall this Agreerment be consiraed to ereate any rights in any third parties: This
Agresment shall ot be construed as constituting either party is an agent of the othey
party for any purpose whatsoever, Neither party is granted any right or authotity to
assume oF create any obligations or respensxbxhty, express or implied, on behalf of the
~other party or to bind such other party in any manner or thing whatsoever. Bach party
hereto shall conductits own business at its own risk and ex;mﬁﬁa and for its own account
inthe sta%us ofan u;dﬁpmd@m contractor.

71 The Licensee acknowledges that the Grantor has valuable ?Tdﬁeﬁyi";g&g b
Mark, and the license

: thie B : granted hereundér is granted in reliance on the Licenses's

representation and covenant that such valuable rights belong exclusively i Grantor. All

: ,zzsa @f %s:.: i&rfaﬁrz by the Licensee shall isure to the benefit of the Grantor, and the Licensee

acnuie ot claim any right, title or interest fo the Mark, tﬁat the
'Limm is amzémmé%@m by virtue of this Agreement. - Ay right; title, ¢ goodwill or

interest in any such wademark, ﬁwﬁ MEY come. mtc; existence during the Term in

. 'wanéamm with the Mark shall immediately and atomatically vest fn fhe Grantor, exeept’

as otherwise expressly provided ﬁ}r in this Agreement.

T2 The Licensee shall include the “claimed trademark gymbol (“TM’“) or the
registration symbol (“®™), as applicable, on the Froducts.

1% All registrations of the Mark shall be made solely in-the name of the
Grantor, and the Licensee shail not file, or seek to obtain, any such registration in its own
name. [n the event Grantor {ails to maintain the registrations, or apphﬁ:azions for

‘registration, Licensee may execute and file ail necessary documents and fake any further
gteps to mmm:am the registrations and/or a:pp%matmms on behalf of Grantor, at Licensee's -
expense. In the event that any such registration is obtained by the Licensee, it ghall iae

doemed ebtazned for the benefit, and on behalf, of the Gramtor.

74 Guantor agrees to file such additional trademark amj}hmtmﬁs, upon the
request and at the sole expense of Licensee, as are necessary to provide fbr uge of the
WMark by Licenses for other home fragrance and personal care products not designated o
the registrations set forth on Exhibit A including, but not limited fo, scent diffusers, -
potponrti, and hair care products. (The term “Products” as used in this Agreement shall-

be desnied to include all products and services listed on Exlabit A as well asgall. related
products deseribed i this Paragraph.) Licensee acknﬁwi@dgﬁ:s that Granttor’s agreement
to file-such applications does not constitute a representation that the Mark is available for-
such goods. 1f Grantor neglects to file such application(s) within sixty (60) days.afier
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Licensee delivers a writien qumt, Licensee shall have tizemgh; to-apply to register the
Mark in Granfor’s nasie and Livensee may execule and file all necessary documents and
take amy further steps to file and prosecute the application(s) o behalf of Grantor. -

8. Infrinpement

- &1  Licensee agrees to assist Grator i the pr otection of Grantor's rights 1n and-
1o %he Mafk Licenses shall notify G

Grantor of any written claims, demands or causes of
gt 1;1%&83@ W;ih respect fo the Mark. Licensee shall notify Grantor of any

3

thisapproprintion or unfair compstition by others regarding the
- Mark csf wiazc%z ;1: b@cﬁsﬁm aware. Failure of Licenses to provide notice to Grantor within
- ayeasonable period of ime shall constitute o muaterial breach of: this &g&‘ﬁm&nﬁ Grautor
shall liave the sole right to defs 'w_a whether ornot to'take my action on.account of any
gﬁ@ﬁ acts of infringerent, misappropriation or unfair competition : TLicensee shall not
fnstitute suit or take any action on account of any such. acts m%ﬁ%ﬁ first obtaining the
written consent of Grantor 1o do 5o, which consent shall not be unreasonably withhisld,
Licenses agrees that it is not entitled t share any proceeds received by Grantor, by
settlement or otherwise, in connection with any 3 formal or informal action brought by

. Grantor. The defirise, setflerent and handling of sach action shall be determined by
- Grantor in-its sole discretion.

Reserve | Rivhis

9.1  Licensee acimmwladgﬁs ‘tfbat the Mark and all rights thersin, are ﬁze‘ sole and
exclusive property of the Grantor, its successors and assigos. All rights in ‘the Mark not
expressly granted to the Licensee herbunder are roserved by and shall remain the
Grantor's exclusive propeérty.

10, Baly T

10,1 Each party shall have fhe right, but not the obligation, to terminate the
Hcense and the rights and obligations provided hereunder if the other party is in matesial -
breach of any of its obligations or répresentations hereunder and fails to cure such ’ﬁzmb
“within thirty (30) days of receipt of wiitten notice thereof or, in $he case of a breach not
susceptible of cure within thirty {30) days, such longer period as sy be reascnably
- tequired t6 cure the breach or if the other party's business is ilﬁ}ﬁtﬁa‘{&ﬁ or otherwise
terthinated.

10.2 - Granfor shall have the right, bi_ai:m&t the obligation, to terminate the licerise
- and the rights'and obligations provided herewmder if the Licensee and its affiliates cease .
- touse the Mark fora permd in excess of six {6} romidis.

103 Bach party simif have the right, but not the obligation, t© terminate the
license and the rights and obligations provided hereunder i a petition in bankrupicy is
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filed by or against the other party; provic d that {i) such right of termination shall ag;apiy
only if, to the éxtent, and in.the manner permitted by applicable bankeaptoy lav, and
{ii) if the party that is the debtor in bankrupley cures any matedial breach of this licenss or -
compernsates fnr any pecuniary. logses resulting from siuch breach; the parties consent that -
this lcense may not be terminated and may be assuried and, subject to compliance with
section 16.of this Agmemem, asssgn&d‘, mtmﬂ:asﬁaﬁdmg Sections 365 (b}(i)(&}, ey

and 365{&)(2){%) of the United States Bankruptcy Code,
1l

Remaining Invento

1.1 Upon the expiration of the Term, the Licensee shall have the non-exchusive
right to dispose of'i 13;5 unsold inventory of Producis i‘cr a period of six (6) months
following the sxpiration of the Term, Natwithstanding the fnmgemg, if Lwaans% shall
bieach this Agreement as get Torth in Section 3, and such breach remging wncured fgr
- thitty (30) days, Licenses st mumediately. At the written

all cease disposal of Products writh

request of the Grantor, the Licensee shall render dn itemized statement of vemaining
mvetory al the end of the Term, which statement shall be fums ished to the Granitor within
thirty {30) business days of request and shall be certified by an whemzad officer of the.

¥ Licensee. The Licensee shall not menufacture or autherize the manufcture of nwits of -

P - the ?mfmats in'excess of the amount required to meet Teasonably anticipated demand .

Rt N@W&ﬂzsmﬁmg the foregoing, at any tone fﬁﬁawng the axmratmn or
%arfy termination of the Term, as the case may be, the Grantor shall have the right (‘%mt
not the obligation) to purchage from the Licensee some of all of the Licensee's remaining -
iﬁ’%f@ﬁf&i‘y of Products at the Licensee's most favorable wholesale price,

12, Reversion of Rights

12.1  Upon the expiration or early termination of the Terin, all rights granted
- hereunder shall mmwzzimﬁ%iy revert 1o the Granior, and the Licensee shall have no further
. - right to manufacture; market and/or distribute Products (except to sell off sxisting

Tuverntory pi‘ﬁt‘Sﬁaﬁi tc} the preceding Bection). '

13, Oaﬁxm to Purchase

13.1 Inthe event that Grarﬁar ceases to use its ILL i}MWﬁ’ﬁi}Ng miark,
Licensee has the optmm {exercisable at any thwie after cessation but no. Tater than six (6)
months after receiving written nofice of cessation as sent by ‘Grantor) 1o purchase the
Mark for Pifty Thousand Dollars {$50,000.00).

14,

14.1  The Grantor represents and warrants o the Licensee that, (a) the Grantor
owns all right, title and interest in the Mark; (b) the Grantor has the full power and
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authority to enter into ami pistform tiizs Agreement; (c) the Grmm)r Tras the right to grant -
the licenses herein granted; (d) such grant does not conflict with any ofher agresment io
which the Gramtor is-a party or viclate any right of any third party; (e) the Mark doesnet
infiinge the trademark or any right of any person; aod (ff Licenses has a perfected, ﬁ;’ﬁt* g
prievify security interest in the Mark and Grastor has not granted any Hens or security:
interests int the Mark ofher than those it has disclosed to Licensee as set forth on Exhibit- -

_ 14.2  The Licensee represents wnd warrants to the @mﬁﬁ thiat (&) Licenses has
- the full power and authority to entér znm and g@r’f@m this Agresment, and (b} xﬁr&vxé@d
that the Grantor's representations and warranties in Seption 14.1 shall be accurate and
fully performed, no use by the Licensee (orits afﬁkat@ . agents, employées, principals’
and wpiwmtatw%) of the Products, shall violate any right of any person or any . -
provision of this Agreement, or injure any person. '

143 With respect to any breach by either party ofits mpreﬂazﬁaﬁom and
watranties hereunder, the i&reaei:nzzg party SM m{i anify and hold harmless the cilwr
3 . panty. agamsi any loss or damage, nchading reasonable attorneys’ fﬁ%& mc}:ﬁrmd b}r massm

- of said breach. |

. Sublicerss

13.

15.1° TheLicenses reprzssmﬁs and warrants the Mark izas not aﬁd me;nﬂy 18 ncnt
snbhc@'zssﬁd The Mark may not be sublicensed by Licensee without the prior wriiten
consent of the Grantor, which consent shall not be unreasonably withheld, Aay attempt
- by Licenses to grant-a sublicense withowt such consent shall be null and void abd shall
z:ansnmta a miaterial breach of this Agreement.

16.  Assignment

16,1 Grantor or Licensee may, at any time, without the consent of the other

party, but with nofice to- %%m other party of such &%Sigﬁmm‘t, assign its rights and

1 obligations hereunder to a related extity, but shall remain Hable therefor. For purposes of

1 thig Section 16.1, the term “related entity” shall mean any corporation, partnership or

.. jotnt venture which is 50% or moré owned by Grantor or Licensee as the case may be.
Except as provided in this Section 16,1, Licensee and Grantor hereby agree nol w assign
their rights or obligations hereunder without the prior wrilten consent of the other patty
hereto, which consent shalf not be unres asonably with held. _

: 162 Allofthe terms and: provisions of this Agrﬁemeﬁt sém%i be bmdmg ﬁ;:‘r{}’ii,
and shiall iniire to the benefit of, the successors in Interest or #he assigns of the parties
herets with the same effect as if mentioned in gach instance wheve the party hereto iy
named or referred {6, except fhat no assignment, transfer, pledge or mortgage in violation
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of the provisions of fhis Agresment shall nvest any rights i any assipnes, transferes;

pledge or mortgagee.

- d ”- trbance, smkﬁs} .: otis, l@@kw&u@g shaﬁﬁges, franspor
pféﬁm patural calamitios such as fre, flood, earthqua ‘,@ ar szman, aaets c»i‘Gaﬁ,
governmental regulntions or actions, inability to obtain labor or materials from usual
sowupees of supply, or offtier matiers beyond the parties’ control (2 “Fores Majeure Bvent”).
" The party affected by any Force Majeure Evént shall advise the otheér of the extent and
probabie duration and coordinate efforts to minimize irapact of the Force Majeure Event -
onboth paities, Grantor or Licensee, as the case may be, shall, upon cessation of the
“Force Majeure Event, take all reasonable steps: within its power to resumé with the Jeast
' mssﬁbiﬁ delay comiplisnce with the obligations contained i this Agreement, .

| 172 Headings. Section and Article hoadings in this Agreement ate inohuded
: h&r&m for convenience @i‘ referenne emiy and shalfi noteonstituts 4 part of this A cengent
for any: ':__;'if}ﬂf:.‘ .

173 N&ﬁw"; g%}i woiices requiired or permitied hersunder shall be mwrmng and
 shall be deemied effectively given: (a) upon ;mrsemi deimgfy to the party o be notified,
(b) when sent by confirmed electronic mail, telex or facsimile, () three (3) business days

- after having been seni by registered or certified mail, return veceipt requested, postage.
ymga;é, ar {d) one (1) business day after deposit with a nationally recognized overnight
courier, specifying nest day defivery, with written verification of recsipt. All |
commumications shall be sent as follows:

To Grantor: ' President
Camiiﬁ &cgmsx&m f:a

Fac:ﬁ:mﬂe* (’7&7} 7’?6—«2@%38

with 2 required copyto:  The Yankee Candle Co.
16 Yankes Candle Way
South Deerfield, MA 01373
Attn: Sarals Mufling
TFacsimile: 413 665-9147 -

To Licensee: Chafrman
Starlume, Ine.
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2000 West 94 Strest
Bloomington, MI 55431
Facsimile: (952) 885-2776

with a required copy to: Heller Ehrmvian LLP
' 333 Bush Strest
San Francisco, CA. 94104 -
Atite: Beth M. Goldiman, Esq.
- ‘F a{;smiﬁ (415) 7726268

or to such other: gﬁér&ss as the gar:san to whor ﬂ@tm isto i}& g;mn; "ajz{iza% specified

g mtm {%ﬁi}r gzveﬁ o the sender as provided herein,

4 Goveming Law. This Agreement shall be consty émﬁmfaxﬁaﬁm
amerdwma wﬁh ﬂm Taws of %Izca State of California without régard to choice of liw -
principles.

LA ' mémma ms Agmamﬁat m@r&&nﬁt& the eﬁ{}’

- hﬁmof am:f g:ye -.fa-.w all prior ﬁag@mm r@mm@ﬁﬂm and ag&%mts madé by the
parties and thisir affiliates with réspect to the subject matter hereaf(other than any written.
agreements and-other documents entered into or delivered by the parties and their
aﬁ:‘ii&a&s mn%mpamwasiy with this ﬁgraemam) This Agreemert may be amended,
supplemented or changed, and any provision hiereof waived only be a written insiriment
making specific reference to this Agreement signed by the party against whom
enforcement of any such amendment, supplement, change or waiver is sought. Waiver
by either patty of any breach or default heveunder by the other party shall not operate’as &
waiver of ainy other breach or defmilt whether stmilar to or diffevent from the breach or
defandt waived.

rparts, This Agreement may be executed in two (2} or more .
' wmtergam, e:aeh sf which shall be deemied an original, but all of which togetlier shall |
constiute one and the smne agreement, binding upon the parfies hereto, mmamsmdmg
that both parties are not signatories to the original or the same counterpart,

17.7 Miscellanegus Construction Provisions. In the event any provision of this
Agreement is found 1o be unenforceable or invalid, such provision shall be severable .
fromn this. Agreement if itis mpab‘ie of being identified with and apportioned to r@m}ﬁm&i
“eonsideration or to the extent that it is & wmmn which is not essential and the sbsence.
of which would not have prevented the parties from entering into-this A@'&mﬁ&ﬁt '

I WETNESS WHEREOF, tﬁe parties hereto have executed this AGREEMENT

as of the date first above wriiten.
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'CANDLE ACQUISITION CO. dib/e/ “Hiamiations”
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Exhibi A

| mavk

- Country T Clnss |

e

: &@w :#w'

i%eg, Nm -

ﬁ%g Date .

Gonds/Servises

ILLUME

Registered

NA- |

1031000

© {85169

| ;’E‘i&ﬁiéﬁ’i}?aég
| o003

Candles

<Candle and incense acosisories, nanely,
candle and fncense liolders, candierings, 1

vandle sticks and cotidle spuffors;
~Candle and ingense accessories, namely,
oatidle and fncense bolders, caadie riaga,

“eandlosticks and candle suiffers not af

precions metal;

1 Retmil shop sales; mail. azﬁar’sales and -
o wﬁa}esa{aﬁwiﬁbuﬁemﬁm&ammg
| candles mdeaﬂdieamassuxﬁes

ALLUME | L
Registered

UK

|42

;5

12008/2000. |

2255311

2255311

12/07/2001

4 Glaniants; lamems, oit Iam;asa,,

carvdtedt aned wicks

21~ Holders snd stands for lamps, lastems | -
- aud candles '
' E-Sﬁw"i‘ﬁ&ﬁnﬂgmg tugsihe:r, for the bensfi
1 ofothiers, of & vadiety of gnaﬂz enabling
-1 ouistomers o.converdently view gad
{pmﬁha% t{msﬁ goods i in am{aﬂ N

A gemzai mmnéssa wwelbsite and
| eatalogue by mail oxder or by g of
4 tgienmnmm&imﬁans. :

CLLUME | -
| Registered

USA

4; 21,

33

1071674995 |

TE00T 053

2291811 -
1 1/36/1999

B Candies
- 21~ Gandlle and incense aocessories,

1 nammsly, candleand incense holders,

- candie tings, candle sticks and candla
- srraffers not bf precious et :
+ | 35~ Retwil shop sales, mail order sales and |
‘|- wholesele distribution sales festining
| pandies and onndle avcessories

(LLUME |
' . Registered |

LgA

G5/09/2003. |

8248092

2506293 f
115072084

Personal ars produsts, namely; showey

' and bath gol, band dnd liody and face. | 1
~Totion, nd and bady and face soup, ami R

bath salts.
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Exhibit B o
s e Mark)

(Disclosure of Grantor Lieis, Security Interes
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